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Attention: Ms. Lydia Wright 2 "‘:g “
Re: Emons Leasing Co., Inc. with the 33 >
' National Central Bank '

Dear Ms. Wright:

I am enclosing herewith an original and two copies
of each of the following:

1. Chattel Mortgage dated June 28, 1976 from,
Emons Leasing Co., Inc. to the National Central Bank, covering
100 railroad boxcars numbered MPA 9200 through 9299 inclusive.

2. Conditional Sale Agreement dated May 27, 1976
from Emons Leasing Co.,, Inc

. to the Maryland and Pennsylvania
Railroad Company. '

3.

Agreement and A381gnnent of the Conditional Sale
Agreement by Emons Leasing Co.

Inc. to the National Central
Bank.

Would you please be good enough to file each of the
enclosures in the order which they are set forth in this

letter.

KT,



- %ﬁ Phothord Haminiy VSl

Interstate Commerce Commission Page 2. June 29, 1976

Enclosed is a check payable to the order of the
Interstate Commerce Commission. Please fill in the amount
of the filing fee and return to us your usual receipts
annexed to which are copies of the documents being filed.

Si y Asu

ELV IN
MSS :JVS

Enclosures

cc: George W.:King, Esq.,
National Central Bank
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CONDITIONAL SALE "AGREEMENT made as of MAY 27 , 1976
between EMONS LEASING CO., INC. ("Vendor") and MARYLAND AND

PENNSYLVANIA RAILROAD COMPANY (“Vendee");

. WHEREAS, vendor ié'owner-of 100 NEW  railroad
[ ' .
boxcars to be erd or intended to be used *n interstate commcrce
as more partlcularlJ described in EXhlblt A hereto (herelnafter

called the "Equlpment ) ahd'
. . . : | . | ’. y

WHEREAS, Vendor desires to sell -and Vendee desires to

buy the EquipmentAby a_conditional salé thereof upon the terms

-and .conditions hereinafter set forth.

.NOW, THEREFORE, 1in cOnsideration of the premises and the
coVehants énd égbeémeﬁts hereinafter set forth; the barties

hereto agree as follows:

ARTICLE 1. Sale of Equipment.. Vendor hereby sells
the Equipment to Vendee and vendee hereby agrees to pay for the
iEquipment as hereinafter’provided.

- N v “

ARTICLE 2. Acceptance From tlme to time Vendor w¢]1

dcllver Equlpment to Vendee which shall execute approprlate

!
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certificates of delivery therefof to‘eQidence'fhe rééeiptjof"
the Equipment and the inclusion thereof under this agréeméhf;.
Such Eduipment shall be held by Vendee under and subject to all
the provisions of ﬁhis agreement and Vendee aésumes all responsi—
bility énd risk of loss with respect to the Equipment as herein;

after provided.

ARTICLE 3. Purchase Price and Payment.

The aggregate purchase price shall be $4,160,717.C0 payable in 83
equal monthly installments of $49,532.34 each and a final installment of
$49,532.78. The first installment shall be due on July 1, 1976 and subséqﬁeht' L

instgllments'on the first of each month;thereafter.

Vendee will pay, to the extent legally enforcecable,
interest at the rate of.12% per annum upon all amounts remaining
unpaid after the same shall have become due and payable pursuant

to the terms hefeof, anything herein to the contrary notwithstanding.

A1l payments provided for:in this Agreement shall be made

by Vendee in such funds and at such places as Vendor may spebify.

ARTICLE U. Takes. The Vendece agrees that, during the

continuance Qf this Agréement, in addition to all other payments



- herein provided, it will prompﬁly pay or cause to be paid all

" Federal, state or local taxes, assessments, charges, fines,
penalties or licenses (hereinafter collectively called "taxes"),
hereinafter levied or imposed onn, or measured by, this Agreement
or aﬁy assignment hereof, or participation or interest in any
assignment hereof, or any sale, use, payment, shipment, delivery
of transfer of title Qﬁ tﬁe Equipmeﬁt under the terms hereof, or
upon the Equipment‘bf any of the units thercof (other than

income, gross receipts (except gross receipts taxes in the nature
of and in lieu of sales taxes) or excess profits taxes imposted
upon the Vendor wilith respect tc the amounts received by them under
this Agreement), or upon the interest of the Vendee herein, or
upon the Vendor solely by reéson of their ownership of the Eqguipment
or any of the units thereof, and will keep at all times all and
every part of the Equipment free and clear of all taxes and
assessments which might in any way affect the title of Vendor or
result in a lien upon the Equipment or any of the units thereorfl;
and 1f any such taxes shall have been levied agéinst Vendor
directly and paid by Vendors, Vendee shall reimburse Vendor on
presentation of an invoice therefor; provided, however, that
Vendee shall be under no obligation to pay any taxes of any kind
as long as it is contesting in good faith and by appropriate lepgal
proceedings such taxes, and the nénpaymenb thereof does not,

in the opinion of Vendor, adversely affect the property or rights



of Vendor hereunder. In the event any tax reports are required
- £o be made on the basis of individual units, the Vendee will
either make such reports in such manner as to show the onwership
of such units by the Vendor or will notify the Vendors of such
requirement and will make such reports in such manner as shall

be satisfactory to the Vendor.

ARTICLE 5. ‘Title to the Equipment. Vendor shall and

hereby does retain tbe‘full legal title to and property in the
Equipment and a security interest thereih until Vendee shall

have made all of the payments hereunder and shall have kept and
performed all its agreements herein contained, notwithstanding

the delivery of the ﬁquipment to and the use thereof by Vendee

as herein provided; and the Vendee agrees that the Vendor shall

have such a security interest. Any part, fixture or device attached
to the Equipment shall constitute accession to the Equipment and

shall be included in the term "Equipment" as used in this Agreement.

When and only when Vendor shall have been paid the full
indebtedness in respect of the purchase price of the Equlpment,
together with interest and all other payments as herein provided,
and a11.Vendee’s obligations herein contained shall have been
performed, absolute right.to the possession of, title to and
property in the Equipment shall pass to and vest in Vendee withqut

further transfer or action on the part of Vendor, except that



L]

- Vendor, if requestéd by Vendee so to do, at the Vendee's expense
. will execute a bill or bills of sale of the Equipment transferring
their title thereto and property therein tc Vendee or upon its
order free of all liens, encumbrances and securilty interests
created or retained hereby and deliver such bill or bills of sale
to Vendee at its address specified in Article 22 hereof, and
at the Vendee's expense will executé in the same manner and deliver
at the same place-fdr‘record or for filing in all necessary
public offices, such instrument or instruments in writing as may
be necessary or appropriate in order to make clear upon the public
records the title of Vendee to the Equipment, and will pay to
Vendee any money paid to Vendors pursuant to Article 7 hereof
and not theretofore applied as therein provided. Vendee hereby
waives and releases any and all rights, existing or that may be
‘acquired, in or to the payment of any penalty, forfelit or damagcs
for failure to execute and delvier such bill or bills of sale or
to file any certificate of payment in compliance with any law
or statute requiring the filing of the same, except for fallure
to execute and deliver such blll or bills of sale or such instrument
or instruments within a reasocnable time after written demand of

Vendee.

ARTICLE 6. Marking of Equipment. Vendee will ‘promptly
cause to be plainly, distinctly, permanently and consplcuously

marked by stencilling or otherwise, on each side of each unit of

-5-



the Equipment; in letters not ‘less than one inch in height, the

- name of the Vendor, or if this Agreement is assigned by the Vendor,
the name of the assignee of the Vendor, in either case followed

by the words "Owners and Secured Party" (or other appropriate

words designated by Vendor, or such assignee, with appropriate
changes thereof and additions thereto‘as from time to time may

be required by law in prdéf to protect the title of Vendor, or

such assignee to the Equipment and its rights under this Agreement).
Such marks shall be such as to be readily visible and as to
indicate plaihly ownership of the Equipment by Vendor or such
assignee. In case any such marks Shall at any time be removed,
defaced or destroyed, Vendee will immediately cause the same to

be restofed or replaced.

Vendee will cause each unit of the Equipment to be kept
numbered with the identifying number thereof as set out in Exhibit
A hereto, and will not permit.the numbers'of any such units to be
changed except with the consent of Vendor and in accordance with
a statement of new numbers to be substituted therefor, which
consent and stafement previously shall have been filed with Vendor
by Vendee and filed, registered and recorded in all public offices

where this Agreement shall have been filed, registered and recorded.

" Vendee will not allow the name of any person, association
or corporation to be placed on the Equipment as a designation that

- might be interpreted as a claim of ownership; but Vendee may permit

—6-



the Equipment to be lettered "Maryland and Pennsylvania Railroad
Companyf or in some othier appropriate manner for convenience of
identification of the interest of Vendee therein or to indicate
the nature of the service furnished thereby, or if the Equipment
is leased with the written consent of Vendor, the name of such

lessee may be lettered thereon.

ARTICLE 7. Replacement. In the event that any
unit of the Equipmeh£ shail be worn out, lost, destroyed
or irreparably damaged ffom any cause whatsoever prior
to the payment of the full indebtedness in respect of
the purchase price of the Equipment, together with interest
thereon and all other payments required hereby, Vendee
shall promptly and fully inform Vendor 1n regard thereto.
Vendee shall forthwith pay to Vendor a sum equal to the
total value of such unit, and Vendor shall not have any interest
in any material salvageable from such units. For all purposes
of this Article 7 the value of any unit Wworn out, iost, destroyed
or irreparably damaged shall be the purchase price of such unit
as set forth in Article 3 hereof, less depreciation (but not any
acceleration amortization), at a rate not in excess of 10% per
annum, for the period eiapsed since the date of this Agreement
to the date of its wearing out, loss, destruction or irreparable
damage. The deprecilation of a unit of the Equipment and the cost

of a replacement thereof, shall be determined by a certificate



"of a Vice President, the Treasurer, an Assistant Treasurer or the
_Chief Mechanical Officer of Vendee filed with Vendor at the time
of the aforesaid payment and by such other and further evidence,

if any, as shall reasonably be fequired by the Vendor.

Any money paid to Vendor pursuant to the preceding
paragraph of this Article 7 shall, as Vendee may direct in a written
instrument filed withrVendor at the time of such payment, be
applied, in whole or in part (i) to pay the installnents of principal
indebtedness payable pursuant to the first paragraph of Article 3
hereof, without premium, in the inverse order of their matﬁfity,
with Interest (whicﬁ Vendee shall also pay at such time) to the
date of payment, or (ii) to or toward the cost of a unit or units
of standard-gauge railroad equipment (other than work equipment)
to replace such unit or units worn out, lost, destroyed or

irreparably damaged.

Vendee will cause any replacing‘ﬁnit or units to be
marked as provided in Article 6 hereof, and, if of the same
charaqter as the unit being replaced, to be numbered with the
same number as such replaced unit. Any and all such replacements
of Equipment shall constitute accessions to the Equipment and
shall be subject to all of the terms and conditions of this
Agreement as though part of the original Equipment hereunder and
shall be included in the term'"Equipment" as used in this

Agreement. Title to all such replacements shall be free and



clear of all liens, encﬁmbrances and security.interests and

shall be taken initially and shall remain in the name of Vendor
subject to the provisions hereof, and Vendee shall execute,
acknowledge, deliver, file, register and record all such documents
and do any and all such acts as may be necessary to cause such
replacements to come under and be subjJect to this Agreement

and to protect the title of Vendor thereto.

ARTICLE 8. Maintenance and Repair. Vendee will at all

times maintain, or cause the Equipment to be maintained, 1in good

order and repair without expense to Vendor.

ARTICLE 9. Compliance with Laws and Rules. During the

term of this Agreement Vendee will comply, or will cause the

lessees or users of the Equipment to comply, in all respects with
all laws of the jurisdictions in which operations involving the
Equipment may extend, with the interchange rules of the Association
of American Raillroads and witﬁ all lawful.rules‘of the Interstate
Commerce Commission and any other legislative; executive,
administrative or judicial body exercising any power or jurisdiction
over the Equipment, to the extent that such laws and rules affect
the operation or use of the Equipment, and in the event that

such laws or rules require the alteratioh of'the Equipment,

Vcndee will conform therewith, at its expense, and will maintain

the same in proper condition for operation under such 1awa‘and rules;

4 provided, however, that Vendee may, in good faith, contest the

~-9-



validity or application of any such law or rule in any reasonable
manner which does not, in the opinion of Vendor, adversely

affect the property or rights of Vendor hereunder.

ARTICLE 10. Reports and Inspections. On or before December

1, in cach year, commencing with the year next succeeding December 3,

request of Vendor, Vendee will furnish. or cause to be furnished

to Vendors -an accurate-stétement showing, as at the preceding
August 31, the amohﬁt, description and numbers of all units

of the Equipment that may have been worn out, lost, destroyed or
irreparably damaged, whether by accident or otherwise, dufing

the preceding calendar years, and such other information

regarding the condition and state of repair of the Equipment as
Vendor may reasonably request. Vendor shall have the right, by
their agents, but shall be under no obligation, to inspect the
Equipment and the records of Vendee with respect thereto at any
reasonable time during the continuance of this Agreement; provided,
however, that Vendee does not hereby assuhe liability for any
injury to, or the death of, any agent or employee of Vendor
incurred while exercising any rights of Vendor under the preceding

provisions of this sentence.

ARTICLE 11. Possession and Use. Vendee, so long as it

shall not be in default under this Agreement, shall be entitled to
the possession of the Equipment and also to the use thereof (a) upon

the lines of railroad owned or operated by it under lease or

~10-~



otherwise or over which it has trackage rights, and (b) by other
railroads in the.usual interchange of traffic or the ordinary
exchange of Cars under Joint Car Service Rules, reciprocal equaliza-
~tion arrangements or otherwise. Vendee also may, with the written
approval of Vendor or 1its assignee, lease the Cars, or any of

them, to another rallroad subject to the terms and provisions

of this Agreement;.prqvidéd, ﬁowever, that any such lease shall be

expressly subject to the rights of the Vendor under this Agreement.

ARTICLE 12. Prohibition Against Liens. Vendeeh%}ll pay
or causé to be paid, or otherwise satisfy and discharge, any and
all sums clalimed by any party by, through or under Vendee or its
successors or assigns which, 1f unpaid, might become a lien
or a charge upon the Equipment, or any unit thereof, or give rise
to a security interest therein, equal or superior to the title of
Vendbr thereto, but shall not be required to pay or discharge any
such claim so long as the validity thereof shall be contested
in good faith and by appropriate legal proceedings 1in any reasoconable

manner and the nonpayment thereof does not, in the opinion of
Vendors, adversely affect the property or rights of Vendors

hereunder.

ARTICLE 13. Indemnities. Vendee agrees to indemnify

and save harmless Vendor from and against all losses, damages

injuries, - liabilities, claims and demands whatsoever, regardless

-1~



of the cause therepf, and expenses in connection therecwith,
including counsel fees, arising out of the retention by Vendor

of title to the Equipment or out of the use and operation thereof
. by Vendee or any other p2arson during the period when title thereto
remains in Vendor. This covenant of indemnity shall continue

in full force and effect notwithstanding the full payment of

the indebtedness in respéét of the purchase price and the
conveyance of the EQuipment, as provided in Article 5 hercof,

or the termination of this Agreement in any manner whatsoever.
Any sum of money paid by Vendor in discharge of liens and charges
on or security interests in the Equipment shall be secured by

and under this Agreement.

Vendee will bear the risk of, and shall not be released
from its obligations hereunder in the event of, any damage to or

the destruction or loss of any unit of or all the Equipment.

ARTICLE 14. Patent Indemnities. The Vendee agrees to

indemnify, protect and hold harmless Vendor from and against any
and all liability, claims, demands, costs, charges and‘expenses,
including royélty payments and counsel fees, in any manner imposed
upon or accruing against Vendor because of the use in or about the
construction or operation of the Equipment, or dany unit thercofl,

of any. design, article or material infringing or claimed to

infringe on any patent or other right.

~12-~



ARTICLE 15. Assignments. Vendee will not sell,

assign, transfer or otherwise dispose of its rights under this
Agreement or, except as provided in Article 11 hereof, transfer
the right to possession of any unit of the Equipment without
first obtaining the written consent of‘Vendof, and its

assignee, if any.

All or any'ef the rights, benefits and advantarses of
Vendor under this Agreement with respect to any one or more of
the units of Equipment, including the right to receive the
paymehts herein provided to be made by Vendee, may be assigned by
Vendors and reassigned by any assignee in whole or in part at

any time or from time to time.

Upon any such assignment either the assignor or the
assignee shall give written.notice to Vendee, together with a
counterpart or copy of such assignment, stating the identity and
post office address of the assignee, and such assignee shall by
virtue of such assignment acquife all of Vendor's right, title
and interest in and to the Equipment, or in and to a portion thereof,
as the case may be, subject only to such reservations as may
_ be contaihed in such assignment. From and after the receipt by
Vendee of the notification of any such assignment, all payments
thereafter to be made by Vendee hereunder shall, to the extent so
assigned, be made to or for the account of the assignee in such

manner as it may direct.

~13-



Vendee understands that the transfer or assignment of
this Agreement, or of some or all of the rights of Vendor hereunder,
is contemplated. Vendee expressly represents, for the purposes
Aof assurance to any person, firm or corporation considering
the acquisition of this Agreement.or of all or any of the rights
of Vendor hereunder, and/for the pgrpose of inducing such acqui-
sition, that in the event of such transfer or assignment by Vendor
as hereinbefore prgvided. the rights of such assignee t{o all
instalment payments of indebtedness or other unpaid indebtednecss
in respect of purchase price or such part thereof as may‘be
assigned, together with interest thereon, as well as any other
rightsvhereunder which may be so assigned, shall not be subject to
any defense, set-off, counterclaim or recoupment whatsoever
arising out of any breach of any obligation of Vendof in respect
of the Equipment or any obligation of Owners pursuant to this
Agreement, nor subject to any defense, set-off, counterclaim or
recoupment whatsoever arising by reason of any other indebtedness
or liability at any time owing to Vendee by the Vendor. Any
and all such obligations, howscever arising, shall be and remain
“enforceable by Vendee against and only against Vendor, and shall
not be enforceable against any party or parties in whom title
to the Equipment, or any of it, or the right of the Vendor
hereunder, shail vest by reason of any sale, assignment or

transfer or successive sales, assignments or transfers.

~14-



the Equipment to any corporation (which shall have assumed the
obligations hereunder of Vendee) into which it shall have become
merged or consolidated or which shall have acqguired the property

of the Vendee as an entirety or substantially as an entirety.

ARTICLE 16. Defaults. In the event that any one or
‘more of the following events of default (hereinafter called "events

of default"”) shall occur and be continuing, to wit:

(a) Vendee shall fail to pay in full any sum payable
'by it as herein provided within ten (10) days after pbe
mailing by Vendor to 1t of notice of such fallure:; or

(b) Vendee shall refuse, or for more than thirty (30)
days after Vendor shall have demanded in writing perform-
ance thereof shall fail, to comply with any covenant, agrece-
ment, ferm or provision satisfactory to Vendor for such
compliance; or

(c) Any proceedings‘shall be commenced by or against
Vendee for the appointment of a receliver or receivers, or
for relief under any bankruptcy or insolvency law, or law
relating to the relief of debtors, readjustments of
‘indebtedness, reorganizations, arrangements, compositions
or extensions (other than a law which does not permit any
readjustment or impairment of any obligations contained
in this Agreement), or Vendee shall suffer any involuntary

transfer of its interest in and under this Agreement by

~16-



bankruptcy or by the appointment of a receiver or trustee,

or by the execution or by any judicial or administrative

decree or process or otherwise (unless such transfer, decree

or process shall within thirty days from the effective date

thereof be nullified, stayed or otherwise rendered ineffective),

‘and all obligations of Vendee under this Agreement shall

not have been either duly assumed in writing pursuant to a

court order op_déﬁree by a trustee or trustees or

recelver or‘receivers appoinfed by Vendee or for its property

in connection with any such proceedings in such manner

that such obligations shall have the same status as

obligations incurred by such a trustee or trustees or

receiver or recelvers 1in bankruptcy or insolvency proceedings

by assumption thereof pursuant to order or decree of such

court by the trustee or receiver in such proceedings,

or otherwise, within thirty days after such appointment,

if any, or sixty daysvaffer such proceedings shall have been

commenced, whichever shall be earlier.(unless such proceeding

shall have theretofore been dismissed or discontinued); or
(d) Vendee shall make or suffer aﬁy uniauthorized |

assignment or transfer of this Agreement or any interest

herein or any unauthorized tfansfer of the right to

possession of any unit of the Equipment;

then at any time after the occurrence of such an event of default

-17-



Vendor may, upon written noéice to Vendee and upon compliance
with any legal requirements then in force and applicable to such
action by Vendor, declare the entire indebtedness in respect of
the purchase price of the Equipment, together with interest there-
on accrued and unpaid; immediately due and payable, without fur-
ther demand, and thereafter the aggregate of the unpaid balance
of such indebtedness and interest shall bear interest from the
date of such declaration at the rate of 2% per annum, to the ex-
tent legally enforceabie, and Vendor shall thereupon be entitled
to fecover Judgment for the entire unpaid balance of the indebted-
.ness in resﬁect of the purchase price of the Equipment so payable,
with interest as aforesaid, and ﬁo collect such judgment out of
any property of Vendee wherever situated. |

Vendor may at its election waive any such event of
default and its consequences and rescind and annul any such declar-
ation by notice to Vendee in writing to that effect and there-
upon the respective rights of the parties shall be as they would
have been if no such default had existed and no such declaration
had been made. Notwithstanding the provisions of this paragraph,
it is expressly understood and agreed by Vendee tha§ time is of
the essence of this Agréement and that no such waiver, rescission
or annulment shall extend to or affect any other or subsequent

default or impair any rights or remedies consequent thereon.

ARTICLE 17. Remedies. If an event of default shall

-occur, then at any time after the entire indebtedness in respect of

- 18 -



tﬁe purchase price shall have been declared immediately due and
Vpayable as hereinbefore provided, Vendof, to the extent ndt pro-
‘hibited by any mandatory requirements of law, may, upon such fur-
ther notice, if any, as may be required for compliance with any
mandatory requirements of law applicable to the action to be taken
by Vendor, take or cause to be taken by their agent or agents im-
mediate possession of the Equipment, or any unit thereof; without
liability to return to -Vendee any sums theretofore paid and free
from all claims whatéoever, except as hereinafter in this Article
17 expressly provided, and may remove the same from possession

and use of Vendee, or any other person, and for such purpoée may
enter onn_Vendee's premises where any of the Equipment may be
located, and may use and employ in connection with such removal
any available trackage and other facilities or means of Vendee,
without process of law. In case Vendor shall rightfully demand
possession of the Equipment 1in pursuance of this Agreement and
shall reasonably designate a pdint or poinps upon the premises

of Vendee for the delivery of the Equipment to Vendor, Vendee
shall, at its own expense, fo:thwith and in the usual manner,
cause the Equipment to be moved to such a poiht or polints as shall
be designated by Vendor and shall there deliver the Equipment or
cause it_to be delivered to Vendor; and, at the opinion of Vendor,
Vendor may keep the Equipment on any of the premiées of Vendee

until Vendor shall have leased, sold or otherwise disposed of the

- 19 -



same, and for such purpose Vendee agrees to furﬁish, without charge
‘for rent or storage, the necessary facilities at any point or
points selected by Vendor reasonably convenient to Vendee. This
agreement to deliver the Equipment as hereinbefore provided 1s of
the essence of the agreement between the parties, and, upon appli-
cétion to any court of equity»having jurisdiction in the premises,
Vendor shall be entitled to a decree against Vendee requiring
specific performance hereofl Vendee hereby expressly waives any
and all claims againéﬁ Vendor and their agent or agents for
damages of whatever nature in connection with any retaking of any

unit of the Equipment in any reasonable manner.

~If an evént of default shall occur, then at any time
after the entire indebtedness in.respect of the purchase price
shall have been declared immediately due and payable as herein-
before provided, Vendor may proceed to exercise one or more, or
all, of the Vendee's rights and remedies relating to the use of
any of the Equipment, and in suéh event may collect any payments

due therefor.

If an event of default shall occur, then at any time
after the entire indebtedness in respect of purchase price shall
have been declared immediately due and payabie as hereinbe fore
provided, Vendor (after retaking possession of the Equipment as
,hereihbefore in this Article 17 provided) may at its election

retain the Equipment as its own and make such disposition thereof

- 20 -



,as Vendor shall deem fit, and in such event éll of Vendee's rights
 in the Equipment will thereupon terminate and, to the extent not
vprohibited by any mandatory requirements of law, all payments made
by Vendee may be retained by Vendor as compensation for the use

of ﬁhe Equipment by Vendee; provided, however, that if Vendee,
within twenty days of receipt of notice of Vendor's election to
retain the Equipment for its own use, as hereinafter provided,
shall pay or cause to pe péid fo Vendor the total unpaild balance
of the indebtedness'iﬁ respect of the purchase price of all the
Equipment, together with interest thereon accrued and unpaid and
all other payments due by Vendee under this Agreement, then in
such event absolute right to the possession of, title to and
property in such Equipment shall pass to and Veét in Vendee; or
Vendor with or without retaking possession thereof, may at its
- election sell the Equipment, or any unit thereof, free from any
and all claims of Vendee, or of any other party claiming by,
through or under Vendee, at law or in equity, at public or private
sale and with or without advertisement as Vendor may determine,
all subject to and in compliance with any mandatory requirements
of law then in force and applicable to such sale; and the proceeds
of such sale, less the attorney's fees and any other expenses in-
curred by Vendor in taking possession of, removing, storing and

selling the Equipment, shall be credited on the amount due to

- 21 =~



Vendor under the provisions of this Agreement. Written notice of
vendor's election to retain the Equipment for its own use may be
given to Vendee by télegram or reglstered mail addressed to Vendee
as provided in Article 22 hereof, at any time during a period of
thirty days after the entire indebtedness in respect of purchase
price shall have been declared immediately due and payable as
hereinbefore provided; and 1f no such notice shall haw been gilven,
Vendor shall be deemed‘to hdve elected to sell the Equipment

in accordance with the provisions of this Article 17.

To the extent permitted by any mandatory requirements
of law then 1in fdrce and applicable thereto, any sale of the
Equiphent hereunder may be held or conducted at the premises of Vendee
in York, Penna., at suéh time or times as Vendor may fix (unless
Vendor shall specify a different place or places, in which case
the sale shall be held at such place or places and at such time or
times as Vendor may specify), in one lot and as an entirety, or
in separate lots and without the necessity of gathering at the
place of sale the property to be sold, and in general in such man-
ner as Vendor may determine in compliance with any such require-
ments of law, provided that Vendee shall be given written notice
of such sale aé provided in.any such requirements, but in any event
not less than ten days prior thereto, by telegram or registéred
mail addressed to Vendee as provided in Article 22 hereof. If

such sale shall be a private sale permitted by such requirements,



" it shall be subjec? to the right of Vendee to purchase or provide
. a purchaser, within ten days éfter notice of thé proposed sale,

at the same pfice offered by the intending purchaser or a better
price. To the extent not prohibited by any such requirements of
law, Vendor may itself bid for and become the purchaser of

the Equipment, or any unit thereof, so offered for sale without
accountability to Vendge (except té the extent of surplus money
received as hereinaftér provided in this Article 17), and in pay-
ment of the purchase price therefor Vendor shall be entitled to
the extent not prohibited as aforesaid to have credited on account

thereof all sums due to Vendor from Vendee hereunder.

Each and every pbwer and remedy hereby specifically

given to Vendor shall be in addition to every éther‘power and
remedy hereby specifically given or now or hereafter existing at
law or in equity, and each and every power and remedy may be ex-
ercised from time to time and simultaneously and as often and 1in
such order as may be deemed expedientvby Vendor. All such powers
and remedies shall be cumulative and the exercise any other or others.
No'délay or omission of Vendor in the exercise of any such power
or remedy and no renewal or extension of any payments due here-
“under shallvimpair any such pbwer or remedy or shall be construed

to be a waiver of any default or an acquilescence therein.
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If; after applying all sums of money realized by Vendor
under the remedies herein provided, there shall remain any amount
due to them under the provisions of this Agreement, Vendee shall
pay the amount of such deficiency to Vendor upon demand and, if
‘Vendee shall fail to pay such deficiency, Vendor may bring suit
therefor and shall be entitled to recover a judgment therefor
against Vendee. 1If, afﬁefnapplying as aforesaid all sums realized
by Vendors, there shéil remain a surplus in the possession of

Vendors, such surplus shall be paid to Vendee.

Vendee will pay all reasonable expenses, including attor-
neys' fees, incurred by Vendor in enforcing its remedies under
" the terms of this Agreement. In the event that Vendor shall
bring any suit to enforce any of its rights hereunder and shall
be entitled to judgment, then in such sult Vendor may recover
reasonable expenses, including attorneys' fees, and the amount

thereof shall be included in such judgment.

In the event of assignments of interests hereunder to
more than one assignee, each such assignee shall be entitled to
exercise all rights of Vendor ﬁereunder in respect of the Equip-
ment assigned to such assighee, irrespective of any action or

failure to act on the part of any other assignee.’

ARTICLE 18. Applicable State Laws. Any provision of

this Agreement prohibited by any applicable law of any State or the
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District of Columbia, or which would convert this Agreement into
any instrument other than agreement of conditional sale, shall as
to such jurisdiction be ineffective, without modifying the remain-
ing provisions of this Agreement. Where, however, the conflicting
provisions of any applicable law may be waived, they are hereby
waived by Vendee to the fullest extent permitted by law, to the
end that this Agreement éhall be deemed to be an agreement of con-
ditional sale and énforced as such.

Except as otherwise provided in this Agreement, Vendee
to the fullest extent permitted by law, hereby waives all statu-
tory or oﬁher legal requirements for any notice of any kind,
notice of intention to take possession of or to sell or lease the
Equipment, or any unit thereof,‘and any other requilirements as to
the time, place and terms of sale thereof, any other requiremertis
with respect to the enforcement of Vendor's rights hereunder and

any and all rights of redemption.

ARTICLE 19. Extension Not a Waiver. No delay or omis-

sion in the exercise of any power or remedy herein provided or
otherwise available to Vendor shall impair or affect Vendor's

right thereafter to exercise them. Any extension of time for pay-
ment.hereunder or other indulgence duly granted to Vendee shall

not otherwise alter or affect Vendor's rights or Vendee's obliga-
tions hereunder. Vendor's acceptance of any payment after it shall
have become due hereunder shall not be deemed to alter or affect

Vendee's rights hereunder with respedt to any subsequent payments
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or any prior or subsequent default hereunder.

ARTICLE 20. Recording. Vendee shall. at its expense
promptly cause this Agreeement and any assignments hereof, and any
supplements hereto or thereto, to be filed and recorded with the
Interstate Commerce Commission in accordance with Seétion 20c of
the Interstate Commerce,Acf; and Vendee shall at its expense
promptly from time to £ime do and perform any other act and shall
execute, acknowledge, deliver, fiie, register and record any and
all further instruments required by law or reasonably fequested
by Vendor for the purpose of proper protection, to the satisfac-
tion of counsel for Vendor, of their title to and security inter-
est in the Eqﬁipment and their rights under this Agreement or for
the purpose of carrying out the intention of this Agreement; and
Vendee will promptly furnish or cause to be furnished to Vendor
certificates or other evidences of such filing, registration and
recording, and an opinion or opiniohs of coﬁnsel for Vendee with

respect thereto, satisfactory to Vendor.

ARTICLE 21. Payment of Expenses. Vendee will pay all

expenses of the Vendor, including stamp or other taxes, if any,
and will also pay the expense of printing or other duplicating,

execution; acknowledgment, delivery, filing, registration or
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recording of‘thie Agreement, of the first assignment by Vendontdfvf
this Agreement, or any instrument eupplemental to of amendator&.of‘v
‘this-Agreement or such.assignment, and of any certificatevof:the
payment in full of the indebtedness in reepect of purchase nrice

due hereunder,

ARTICLE 22. Notice.v Any notice hereunder to Vendee
shall be deemed fo be properly'eerved if delivered or mailed to
Vendee at 490 Fast Market Street, York, Pennsylvania 17403
or at such other address as may have been furnished
in writing by Vendee to Vendor. Any notice hereunder to the -
Vendor shall be deemed to be properly served if delivered'er
mailed to the Vendor, EMONS LEASiNG cO., INC., 49OT h “
East Market Street, York, ?ennsylvania 17403 - - , or
at such other address as nay have been furnisned in writing to
Vendee by Vendor. An affidavit by any person so delivering or
mailing such notice in respect of such delivery dn mailing shall
be deemed to be and shall be conclusive evidence of the‘giving and

reeeipt of such notice.

ARTICLE 23. Headings. All article headings are inserted
for convenience only and shall not affect eny construction or in-

~terpretation of this Agreement.

ARTICLE 24. Law Governing. The terms of thie Agreement

and all rights and obligations hereunder shall be governed by the
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laws‘of the Commonwealth of Pennsylvania; provided, however, that
the parties shall be entitled to all rights conferred by Section

20c of the Interstate Commerce Act.

ARTICLE 25. Execution. This Agreement may be.simul~ .
taneously executed in any number of counterparts, each of which so
executed shall be deemed an originél, and such counterparts;to—
gether shall constitute but one and the same contract, wﬁich shall

be sufficiently evidenced by any such original counterpart.

'ARTICLE 26. Variation and Waiver. No variation of this

Agreement and no waiver of any of its provisions or conditions
shall be valid unless in writing and signed by or on behalf of

Vendor and Vendee.

IN WITNESS WHEREOF, the parties hereto have caused this
Agrecement to be duly executed as of the day, month and year first

above written.

EMONS LEASING CO., INC.

‘ By: /Z/Z&/ /%/M%e%aw % S

MARYLAND & PENNSYLVANIA

, Ri/%;?%D COMPANY,
By: L/&l/’/‘-ﬂ_
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COMVONWEALTH OF PENNA. ) ss

COUNTY OF YORK )

On the M A “1;7 /(%i7§’ before me came
ROBERT GROSSMAN, to ne known who being by me duly
sworn, did depose and say that he resides at
90 Ocean Avenue, Massapequa, Long Island, New York 11758
that he is the President of Emons Leasing Co., Inc.
the Corporation described in and which executed the
foregoing instrument; that he knows the seal of said
Corporation; that the seal affixed to said instrument
is such corporate seal; that it was so affixed by order
of the Board of Directors of said Corporation; and that
he signed his name thereto by like order.

,
/,é AL «?/L %/ZIZ{%C'%?'&C 2

NoLar}/ Public

T~

¥ COMMISSION EXPIRES
JANUARY 31, 1977
YORK, YORK COUNTY, PA.

COMMONWEALTH OF PENNA. )
SS.:

COUNTY OF YORK )

.

On the .PTPA(-L:O /?’7¢’. . before me came

HERMAN LAZARUS, to me known, who being by me duly
sworn, did depose and say that he resides at

555 Ardmore Lane, York Pennsylvania
that he is the President of the Maryland and Pennsylvania

Railroad Company, the Corporation described in and which
executed the foregoing instrument; that he knows the seal

of said Corporation; that the seal affixed to said instrument
is such corporate seal; that it was so affixed by order

of the Board of Directors of said Corporation; and that

he signed his name thercto by like order.

| . | | // /Q,e Jv/ ?éw/zz@

Notagijubllc
MY COMMISSEION FXPIRES
;)ANU."JZY 21, 18077

YCREK, YonK COUNTY, 7/



EXHIBIT "A"

100 -~ New 70 ton 50'6" Single Sheathed,'Outside Stake, Rigid Underframe,

General Purpose Box Car, Class "XM" with the following markings:

MPA 9200 ~ 9299



